Memorandum ”@

To: ~ Honorable Chairman Joe A. Martinez
' and Members, Board of County Commissioners ~ {Agenda Item No. 9(A)(3)

From: Catlos A. Gimen

Subject: Recomméndation for Approvgl to Award: Continuous Form High-Speed Printers

Recommendation _

It is recommended that the Board of County Commissioners (Board) award this contract fo Oce North
America to purchase, implement, and maintain two refurbished continuous form high speed printers for
the Information Technology Department (ITD). ITD uses these printers to produce high-volume print jobs,
which include various reports and notices, employee pay stubs, utility bills, subpoenas, and judicial
calendars for several County departments. The existing equipment has reached the end of its useful life
' a‘nd must be replaced in order to ensure continuity of services.

“‘Contract Number and Title
. RFP809, Continuous Form High-Speed Prsnters

‘Scope
- The impact of this item is countywide in nature,

| Egcal Impact/Funding Source
- “The fiscal impact for the initial four-year term and the four, one-year options-to-renew is $2,267,000 and
- budgeted from Internal Service Funds.

_Term - Allocation R . Term Description

 First year includes purchase of the required equipment

T s . : . technical support, 'and consumables. Years two through
[nltaal‘Four Year Term- o : ¥ 1,251,000 four include maintenance of the equipment, technical

support, and consuriables.

| First One-Year Option-to-Renew ' . 264,000

| Second One-Year Opfion-to-Renew 1 254,000 | cor continued maintenance of the equment teéchnical
.| Third One-Year Option-to-Renew 254,000 | support, and consumables.

| Fourth One-Year Option-to-Renew 254,000

. | cumutative Value $ 2,267,000

‘Note: The prior contract was for $1,195,000 for three years and nine months for maintenance support services only.
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By selecting to purchase refurbished equipment, the County is able to obtain the equipment at a lower
cost when compared to the purchase of new equipment, representing a cost avoidance of $402,818. The
County will also not incur $31,924 in interest charges that would have been assessed to finance the
purchase of new equipment. Additionally, the County's negotiation team negotiated savings of $46,702
from the original proposed price of the refurbished equipment.

Track Record/Monitor
ITD is the user department and the Internal Services Department monitors the contract. Beth Goldsmrth
is the Procurement Contracting Officer.,

Delegated Authority 7 :
if this item is approved, the County Mayor or the County Mayor's designee will have the authority fo

exercise, at their discretion, contract modifications, subsequent options-to-renew and extensions, and to
issue work orders in accordance with the ferms and conditions of the contract.

Vendor Recommended for Award
Awardee Address ' Principal

Oce North America 5600 Broken Sound Parkway, Boca Rafon, FL Patrick Chapuis

. Proposer Not Recommended for Award

Proposer Reason for Not Recommending

Evaluation chreszanking. This fimy's offer was ranked lower than the recommended

Xerox Corporation proposer.

- Due Diligence

~Due diligence was conducted in accordance with the Internal Services Departments Procurement
* Guidelines to determine Contractor responsibility, including verifying corporate status and that there are
no performance or compliance .issues. The lists that were referenced include: convicted vendors,

T debarred vendors, delinquent contractors, suspended vendors, and federal excluded parties. There were

‘no adverse findings relating to Contractor responsibility. This Information is being provnded pursuant to
Resolution R-187-12. .

: 1Aprxlrcable Ordinances and Contract Measures
« The services being provided are not covered under the Living Wage Ordlnance The Local Preference

."and Small Business Enterprise -Selection Factor were apleed in accordance with the Ordinance. This

. cohtract includes the 2% User Access Program provision which wili be collected on all purchases.

' '-"Estrmated Contract Commencement Date

| "Upon approvai by the Board and exptration of the Mayoral veto period.

“ Background
“.A Request for Proposals (RFP) was approved for advertisement on November 8, 2011 and |ssued under

o full and open competition. The solicitation allowed for proposers to provide the County with the option of
- -either purchasing new or refurbished equipment.” The recommended vendor, Oce North America,

i-, - proposed both the best technical solution to meet operational needs, and at the lowest cost. Based on
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the cost proposal submitted to the County, ITD elected to purchase refurbished equipment which has
been certified by the vendor and will be maintained by the vendor throughout the life of the contract.

The vendor is required to furnish and install the equipment inclusive of all necessary hardware, software
licenses, integration services, consumables, technical support services, training services, and ongoing
maintenance services during the confract term. Award of this contract will enable ITD to gain
efficiencies through the new enhanced technology, which will enable print jobs to be completed in less
time and at a better price than the current dated legacy equipment.

W S . .
Edward Marquezl ‘
Deputy Mayor




MEMORANDUM

(Revised)

TO: Honorable Chairman Joe A, Martinez
and Members, Board of County Commissioners

G~

FROM: R.A. Cdevas, Jr
County Attorney

DATE: July 3, 2012

SUBJECT: Agenda Item No. 9(A)(3)

Please note any items checked,

"3-Day Rule" for committees applicable if raised

6 weeks required between first reading and public hearing

hearing

4 weeks notification to municipal officials required prior to public

Decreases revenues or increases expenditures without balancing budget

Budget required

Statement of fiscal impact required

Ordinance creating a new board requires detatled County Manager's

report for public hearing

No commitiee review

Applicable legislation requires more than a majority vote {i.e., 2/3’s ,

3/5%s , unanimous ) to approve

Current infermation regarding funding source, index cede and available

balance, and available capacity (if debt is contemplated) required
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Veto 7-3-12

Override

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AMOUNT OF §1,251,000 FOR
THE INITIAL FOUR YEAR TERM, AND $2,267,000 IF
THE FOUR ONE-YEAR OPTIONS-TO-RENEW ARE
EXERCISED, WITH OCE NORTH AMERICA TO
OBTAIN CONTINUOUS FORM HIGH SPEED
PRINTERS, AUTHORIZING THE COUNTY MAYOR
OR COUNTY MAYOR’S DESIGNEE TO EXECUTE AN
AGREEMENT FOR AND ON BEHALF OF MIAMI-
DADE COUNTY AND TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS,
AND TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined m the
accompanying memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board
approves the execution of an agreement in the amount of §1,251,000 for the initial four
year term, and $2,267,000 if the four one-year options-to-renew are exercised, with Oce
North America, in substantially the form attached hereto and made a part hereof, and
authorizes the County Mayor or County Mayor’s designee to execute same for and on

behalf of Miami-Dade County and to exercise any cancellation and renewal provisions

and all other rights contained therein.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Joe A, Martinez, Chairman
Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro Lynda Bell

Esteban L. Bovo, Jr. Jose "Pepe" Diaz
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Rebeca Sosa Sen. Javier D. Souto

Xavier L. Suvarez
The Chairperson thereupon declared the resolution duly passed and adopted this 3rd day
of July, 2012. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this

Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By :
Deputy Clerk

Approved by County Attorney as m
to form and legal sufficiency.

- Oren Rosenthal
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CONTINUOUS FORM HIGH-SPEED PRINTERS

THIS SOFTWARE LICENSE, HARDWARE, IMPLEMENTATION, INTEGRATION, MAINTENANCE, AND
SUPPORT AGREEMENT ("AGREEMENT"} IS MADE AND ENTERED INTO BY AND BETWEEN MIAMI-
DADE COUNTY , A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, HAVING ITS PRINCIPAL
OFFICE AT 111 NW. 1ST STREET, MIAMI, FLORIDA 33128 (HEREINAFTER REFERRED TO AS THE
"COUNTY™), AND OCE NORTH AMERICA, A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF FLORIDA, HAVING ITS PRINCIPAL OFFICE AT 5600 BROKEN SOUND
PARKWAY, BOCA RATON, L. 33487 (HEREINAFTER REFERRED TO AS THE "CONTRACTOR").

WITNESSETH:

WHEREAS, the Contractor has offered to provide continuous form high-speed printers, that shall
conform to the Scope of Services {(Appendix A); Miami-Dade County’s Request for Proposals (RFP) No.
809 and all assoclated addenda and attachments, incorporated herein by reference; and the reguirements
of this Agreement; and, _

WHEREAS, the Contractor has submitted a written proposal dated November 30, 2011
hereinafter referred to as the "Contractor's Proposal” which is incorporated herein by reference; and,

WHEREAS, the County desires to procure from the Contractor such continuous form high-speed
printers for the County, in accordance with the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained,
the parties hereto agree as follows:

_A. Contractor desires to grant to the County and the County desires to obtain from the Contractor
continuous form high-speed printers inclusive of all required Software, Hardware, and Documentation in
accordance with the terms and on the conditions set forth in this Agreement.

B. Gontractor shall provide the required maintenance and support services for the designated equipment
utilized by the County, as further defined in this Agreement.

ARTICLE 1. DEFINITIONS

1.1 The words "Contract” or "Contract Documents"” or "Agreement" to mean collectively these terms and
conditions, the Scope of Services (Appendix A), RFP No. 809 and all associated addenda and
attachments, the Contractor’'s Proposal, and all other attachments hereto and all amendments issued
hereto.

1.2 "Gontract Date" shali mean the date on which this Agreement is effective.

1.3 "Contract Manager" shall mean Miami-Dade County's Director, Internal Services Department, or the
duly authorized representative.

1.4 “System” shall mean the required Software, Hardware, and componenis required o provide the
County with the continuous form high-speed printers as further defined in this Agreement.

1.5 "Contractor" shall mean Oce North America and its permitted successors and assigns.
1.6 "Days" shall mean Calendar Days.

Page 1\Tf 27
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1.7 “Deliverables" shall mean all documentation and any items of any nature submitted by the Contractor
to the County's Project Manager for review and approval pursuant to the terms of this Agreement.

1.8 The words "directed”, "required”, "permitted", "ordered", "designated", "selected”, "prescribed" or
words of like import to mean respectively, the direction, requirement, permission, order, designation,
- selection or prescription of the County's Project Manager; and similarly the words "approved”,
acceptable”, "satlsfactory”, "equal", "necessary", or words of like import to mean respectively,

approved by, or acceptable or satisfactory to, equal or necessary in the opinion of the County's
Project Manager.

1.9 The words “Change Order” or "Extra Work™ or “Additional Work” resuliing in additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this Confract, as
directed and/or approved by the County.

1.10 "Project Manager" shall mean the County Mayor or the duly authorized representative designated to
manage the Contract.

1.11 "Scope of Services™ shall mean the document appended hereto as Appendix A, which details the
work to be performed by the Contractor.

1.12 "Subcontractor” or “Subconsultant” shall mean any person, entity, firm or corporation, other than the
employees of the Contractor, who furnishes labor and/or materials, in connection with the Work,
whether directly or indirectly, on behalf and/or under the direction of the Coniractor and whether or
not in privity of Contract with the Contractor.

1.13 "Work", "Services” "Program”; or "Pro;ect“ shall mean all matters and things required to be done by
the Contracior in accordance with the provisions of this Contract.

1.14 "Designated Equipment” shall mean the software and hardware products identified on Appendix "A"
with which the Software and Hardware will be maintained for the County by the Contractor.

1.15 "Documentation” shall mean all manuals, user documentation, and other related materiais pertaining
to the System which are furnished to Licensee by County in connection with the Software.

1.16 "Maintenance Fee" shall mean the fees associated to the Hardware and Software required to operate
the System as further outlined in Appendix B “Price Schedule”.

1.17 “ITD” shall mean the Information Technology Department.
ARTICLE 2. GRANT OF RIGHTS

The License granted for Software under this Agreement authorizes the County on a nonexclusive basis to
use the Software on the Designated Equipment &s outlined in Appendix “A” io operate the continuous form
high- speed printers.

ARTICLE 3. ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of precedence is as
follows: 1) these terms and conditions, 2) the Scope of Services (Appendix A), 3) the Miami-Dade
County's RFP No. 809 and any associated addenda and attachments thereof, and 4) the Contractor's
Proposal.

ARTICLE 4. RULES OF INTERPRETATION

a) References to a specified Article, section or schedule shall be construed as reference to that
specified Article, or section of, or schedule to this Agreement unless otherwise indicated.

h) Reference to any agreement or gther instrument shall be deemed 1o inciude such agreement or

other instrument as such agreement or other instrument may, from time to time, be modified,
amended, supplemented, or restated in accordance with its terms.

—Page-2ptaz—
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c) The terms "hereof", "herein’, "hereinafter”, "hereby”, "herewith”, "hereto”, and "hereunder” shall be
deemed o refer to this Agreement.

d)  The titles, headings, captions and arrangements used in these Terms and Conditions are for
convenience only and shall not be deemed to limit, amplify or modify the terms of this Contract, nor
affect the meaning thereof,

ARTICLE 5. NATURE OF THE AGREEMENT

a) The Contractor shall provide the services set forth in the Scope of Services, and render full and
prompt cooperation with the County in all aspects of the Services performed hereunder.

b} The Contractor acknowledges that this Agreement requires the performance of all things necessary
for or incidenial to the effective and complete petformance of all Work and Services under this
Contract. All things not expressly mentioned in this Agreement but necessary io carrying out its
intent are required by this Agreement, and the Contractor shall perform the same as though they
were specifically mentioned, described and delineated.

c) The Contractor shall furish all labor, materials, tools, supplies, and other items required to perform
the Work and Services that are necessary for the completion of this Contract, All Work and
Services shall be accomplished at the direction of and to the satisfaction of the County's Project
Manager.

d) The Contractor acknowledges that the County shall be responsible for making all policy decisions
regarding the Scope of Services. The Contracior agrees to provide input on policy issues in the
form of recommendations. The Contractor agrees to implement any and all changes in providing
Services hereunder as a result of a policy change implemented by the County. The Contractor
agrees to act in an expeditious and fiscally sound manner in providing the County with input
regarding the time and cost to implement said changes and in executing the activities required to
implement said changes.

ARTICLE 6. AGREEMENT TERM

6.1 The Agreement shall become effective on the date that is it is signed by the County or the Contractor,
whichever is later and shall be for the duration of four (4) year(s). The County, at its sole discretion,
reserves the right to exercise the option to renew this Agreement for four (4) additional one (1) year
periods.

6.2 Extension. The County also reserves the right to exercise its option fo extend this Agreement for up to
one hundred-eighty (180) calendar days beyond the current Agreement period or beyond any of the
renewals, The Gounty will notify the Contractor in writing of the extension. This Agreement may be further
extended beyond the initlal one hundred-eighty (180} calendar day extension period by mutual agreement
between the County and the Contractor, upon approval by the Board of County Commissioners.

ARTICLE 7. SUPPORT AND MAINTENANCE SERVICES

7.1 Contractor Obligations. Coniractor shall provide the County with support and maintenance services for
the System utilized by the County as further defined in Appendix “C”, Service Level Agreement:
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7.2 Subject Matter of Support Services. The subject matter of support services will help with installation or
operation problems and alleged program errots.

7.3 Payments. Any and all support and maintenance services under this Agreement shall be compensated
for by means of a quarterly rate. The fees are due for payment quarterly upon invoicing by the Gontractor
as set forth in Appendix B “Price Schedule”.

ARTICLE 8. SOFTWARE SUPPORT

8.1 Boftware Support. The Gontractor will support the associated software furnished under this Agreement
throughout the useful life of the application.

8.2 Error Corrections and Updates. The Contractor will provide the County with error corrections, bug
fixes, paiches or other updates to the Software licensed hereunder. New software versions are not
included under this Agreement.

ARTICLE 9. FEES AND PAYMENT

8.1 Fees. The County shail pay the Fees or other considerations for the Software, Hardware, and
Dogumentation as set forth on Appendix B “Price Schedule” attached hereto. All amounts payable
" hereunder by the County shall be payable to the Contractor upon invoice as defined in Appendix B. The
County shall have no cbligation to pay the Contractor or any additional sum in excess of this amount,
except for a change and/or modification o the Agreement, which is approved and executed in writing by
the County and the Contractor. All Services undertaken by the Contractor prior to the County's approval of
this Agreement shall be done at the Contractor’s risk and expense,

9.2 Travel. With respect to travel costs and travel related expenses, the Contractor agrees to adhere to
CH. 112,081 of the Florida Statutes as they pertain to out-of-pocket expenses including employee
lodging, transportation, per diem, and all miscellaneous cost-and fees. The County shall not be liable for
any such expenses that have not been approved in advance, in writing, by the County.

9.3 Fixed Pricing. Prices shall remain firm and fixed for the term of the Agreement, including any option or
extension periods; however, the Contractor may offer incentive discounts to the County at any time during
the Agreement term, including any renewal or extension thereof.

9.4 Invoices. All invoices issued by the Contractor, shall be supported by receipt bills or other documents
reasonably required by the County. Inveices shall show the County's Agreement number, and shall have a
unique invoice number assigned by the Contractor. 1t is the policy of Miami-Dade County that payment for
all purchases by County agencies shall be made in a timely manner and that interest payments be made
on late payments. In accordance with Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-
Dade County Code, the time at which payment shall be due from the County shall be fifteen days from
receipt of a proper invoice. The time at which payment shall be due to small businesses shall be thirty
(30) days from receipt of a proper invoice. All paymenis due from the County and not made within the
time specified by this section shall bear interest from thirty (30) days after the due date at the rate of one
percent (1%) per month on the unpaid balance. Further, proceedings to resolve disputes for payment of
obligations shall be concluded by final written decision of the County Mayor, or his or her designes(s), not
later that sixty (60) days after the date on which the proper invoice was received by the County.

Invoices and associated back-up documentation shall be submitted in duplicate by the Contractor to the
County as follows:

Information Technology Department

5680 SW 87th Ave
Miami, FL 33173

10
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Attention: Jufian Manduley

The County may at any time designate a different address and/or contact person by giving written notice
to the other party.

ARTIGLE 10. PROTECTION OF SOFTWARE

10.1 Proprietary Information. The Contractor acknowledges that the software in the Counly’s possession
may -constitute or contain information or materials which the County has agreed to protect as proprietary
information from disclosure or unauthorized use.

10.2 Proprietary Rights. The Contractor hereby acknowledges and agrees that the County retains all
rights, title and interests in and to ali materials, data, documentation and copies thereof furnished by the
County to the Contractor hereunder, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subconsultants and suppliers may use only in connection of
the performance of Services under this Agreement.

10.3 No Reverse Engineering. The County agrees not to modify, reverse engineer, disassembie, or
decompile the Software, or any portion thereof.

16.4 Ownership. County further acknowledges that all copies of the Sofiware in any form provided by the
Contractor are the sole praperty of the Contractor. The County shall net have any right, title, or interest to
any such Software or copies thereof except as provided in this Agreement, and further shall secure and
protect all Software and Documentation consistent with maintenance of Contractor's proprietary rights
therein,

ART[CLE 11. INSURANCE AND INDEMNIFICATION

Contractor shall indemnify and hold harmless the County and its officers, employees, agents and
instrumentalities from any and all liability, losses or damages, including attorneys' fees and costs of
defense, which the County or its officers, employees, agents or instrumentalities may incur as a result of
claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the performance of this Agreemeni by the Contractor or its employees, agents, servants,
partners principals or subcontractors. Contractor shall pay all claims and losses in connection therewith
and shall investigate and defend all claims, sults or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments, and
atiorney’s fees which may issue thereon. Contractor expressly understands and agrees that any insurance
protection required by this Agreement or otherwise provided by Contractor shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the County or its officers, employees,
agents and instrumentalities as herein provided.

The vendor shall furnish to the Vendor Assistance Section, Internal Services Department, Bids and
contracts Division, 111 NW 1st Street, Suite 1300, Miami, Florida 33128-1989, Certificate(s) of Insurance
which indicate that insurance coverage has been obtained which meets the requirements as outlined
below:

A. Workmen's Compensation Insurance for all employees of the vendor as required by
Florida Statute 440.
B. Commercial General Liability Insurance in an amount not less than $1,000,000

combined singie limit per occurrence for bodily injury and property damage. Miami-
Dade County must be shown as an additional insured with respect to this
coverage.

3}
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C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used
in connection with the work, in an amount not less than $500,000 combined single
limit per occurrence for bodily injury and property damage.

All insurance policies required above shall be issued by companies authorized to do business under the
laws of the State of Florida, with the following qualifications:

The company must be rated no less than “B” as to management, and no less than “Class V"
as to financial strength, by A.M. Best Company, Oldwick, New Jersey, ot its equivalent,
subject to the approval of the County Risk Management Division

or

The company must hold a valid Florida Cettificate of Authority as shown in the latest “List of
All Insurance Companies Authorized or Approved to Do Business in Florida” issued by the
State of Florida Department of Insurance and are members of the Florida Guaranty Fund.

Certificates will indicate no modification or change in insurance shail be made without thirty (30) days in
advance notice to the ceriificate holder.

NOTE: DADE COUNTY BID NUMBER AND TITLE OF BID MUST APPEAR ON EACH
CERTIFICATE.

CERTIFICATE HOLDER MUST READ:  MIAMI-DADE COUNTY
111 NW 15" STREET
SUITE 2340
MIAMI, FL 33128

Compliance with the foregonng requirements shalt net relieve the vendor of his liability and obligation
under this sect!on or under any other section of this agreement. .

lssuance of a purchase order is contingent upon the receipt of the insurance documents within fifieen (15)
calendar days after Board of County Commission approval. If the insurance certificate is received within
the specified time frame but not in the manner prescribed in this invitation To Bid, the Bidder shall be
verbally notified of such deficiency and shall have an additional five (5) calendar days to submit a
corrected certificate to the County. I the Bidder fails to submit the required insurance documentis in the
manner prescribed in this Invitation To Bid within twenty (20) calendar days after Board of Commission
approval, the Bidder shall be in default of the coniractual terms and conditions and shalf not be awarded
the contract. Under such circumstances, the Bidder may be prohibited from submitting future Proposal to
the County in accordance with Section 1.6 of the General Terms and Gonditions.

The Bidder shall be responsible for assuring that the insurance certificate required in conjunction with this
Section remain in force for the duration of the contraciual period; including any and all option years that
may be granted to the Bidder in accordance with Section 2.5 of the Special Conditions. If insurance
certificates are scheduled to expire during the contractual pericd, the Bidder shall be responsible for
submitting new or renewed Insurance certificates to the County at a minimum of thirty (30} calendar days
in advance of such-expiration. In the event that expired certificates are not replaced with new or renewed
certificates which cover the contractual periad, the County shall suspend the contract until such time as
the new or renewed certificates are received by the County in the manner prescribed in the Invitation To
Bid; provided, however, that this suspended period does nhot exceed thirty (30) calendar days. If such
suspension exceeds thirty (30) calendars days, the County may, at its sole discretion, terminate this
contract for cause and seek re-procurement damages from the Bidder in accordance with Section 1.0,
paragraph 1.108 of the General Terms and Conditions.

Pagefrgr 27—
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Internal Services Department
Purchasing Division
111 NW 1st Street, Suite 1300
Miami, Florida 33128-1989

ARTICLE 12..DEFAULT AND TERMINATION

12.1 Termination. The County may terminate this Agreement if an individual or corporation or other enfity
attempts to meet its obligations under this Agresment with the County through fraud, misrepresentation or
maiterial misstatement. : ' :

a) The County may, as a further sanction, terminate or cance! any other Agreement(s) that such
individual or corporation or other entity has with the County and that such individual, corporation or
other entity shall be responsible for all direct and indirect costs associated with such termination or
cancellation, including attorney’s fees.

b) The foregoing notwithstanding, any individual, corporation or other entity which attempts to meet

- its obligations with the County under this Agreement through fraud, misrepresentation or material
misstatement may be debarred from County contracting for up to five (5) years in accordance with
the Gounty debarment procedures. The Contracior may be subject to debarment for failure to
perform and all other reasons set forth in Section 10-38 of the County Code.

12.2 Termination for Convenience. in addition to cancellation or termination as otherwise provided in this
Agreement, the County may at any time, in its sole discrefion, with or without cause, terminate this
Agreement by written notice to the Contractor and in such.event:

a} The Contractor shall, upon receipt of such notice, unless otherwise directed by the County: (i)stop
work on the date specified in the notice ("the Effective Termination Date™); (ii) take such action as
may be necessary for the protection and preservation of the County's materials and property; (ifi)
take no action which will increase the amounts payable by the County under this Agreement; and

b) In the event that the Cofmty exercises its right to terminate this Agreement for convenience only,
the Contractor will be compensated as stated in the payment Articles, herein, for the portion of the
‘Services completed in accordance with the Agreement up fo the Effective Termination Date; and

¢) All compensation pursuant to this Article are subject o audit.

12.3 Evenis of Default. This Agreement may be terminated by the nondefaulting party if any of the
following events of default occur: (1) if a party materially fails to perform or comply with this Agreement or
any provision hereof; (2) if either party fails to strictly comply with the provisions of Article 30
(Confidentiality) or makes an assignment in violation of Article 14 (Nonassignability); (3) if the Contractor
becomes insolvent or bankrupt, or makes an assignment for the benefit of creditors; (4) if the Contractor
has not delivered Deliverables on a timely basis; (5) if the Contractor has refused or failed, except in case
for which an extension of time is provided, to supply enough propetly skilled Staff Personnel. (8) If the
Contractor has failed to make prompt payment to subcontractors or suppliers for any Services; (7) if the
Contractor has failed to obtain the approval of the County where required by this Agreement; (8) if the
Contractor has failed to provide "adequate assurances" as required under Article 12.6 below;

i2.4 If an Event of Default occurs, in the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor that such
defaull must be cured immediately or -this Agreement with the Counly may be terminated.
Notwithstanding, the County may, in its sole discretion, allow the Coniractor to rectify the default to the
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County's reasonable satisfaction within a thirty (30) day period. The County may grant an additional
peried of such duration as the County shall deem appropriate without waiver of any of the County's rights
hereunder, so long as the Contractor has commenced curing such default and is effectuating a cure with
diligence and continuity during such thirty (30) day period or any other period which the Gounty
prescribes. The default notice shall specify the date the Confractor shall discontinue the Services upon
the Termination Date.

12.5 If an Event of Default occurs, the Contractor shall be liable for all damages resulting from the default,
including but not fimited 1o -

a) lost revenues;

b} the difference between the cost associated with procuring Services hereunder and the amount
actually expended by the County for reprocurement of Services, including procurement and
administrative costs; and,

¢} such other direct damages.

The Contracior shall also remain liable for any liabilities and claims related to the Contractor's default. The
County may aiso bring any suit or proceeding for specific performance or for an injunction,

12.6 When, in the opinion of the County, reasonable grounds for uncertainty exist with respect to the
Contractor's ability to perform the Services or any portion thereof, the County may request that the
Contractor, within the time frame set forth in the County's request, provide adequate assurances to the
County, in writing, of the Contractor's ability to perform in accordance with terms of this Agreement. Until
the County receives such assurances the County may request an adjustment to the compensation
received by the Contractor for portions of the Services which the Contractor has not performed. In the
event that the Contractor fails to provide to the County the requested assurances within the prescribed
time frame, the County may:

a) treat such failure as a repudiation of this Agreement;

b} resort to any remedy for breach provided herein or at law, including but not limited to, taking over
the performance of the Services or any part thereof either by itself or through others.

12.7 In the event the County shall terminate this Agreement for default, the County or its designated
representatives, may immediately take possession of all applicable equipment, materials, products,
documentation, reports and data.

ARTICLE 13. NOTICES

All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently
served if delivered by Registered or Cettified Mail, with return receipt requested; or delivered personally;
or delivered via fax or e-mail (if provided below) and followed with delivery of hard copy; and in any case
addressed as follows:

(1) To the County Project Manager:

information Technology Department
5680 SW 87th Ave
Miami, Florida 33173

Atiention: Julian Manduiey

Phone: {305) 596-8610
Fax:

1T
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E-mail: imandul@miamidade.qov

and to the Aareement Manager:

Miami-Dade County

internal Services Department
111 N.W. 1° Street, Suite 1300
Miami, FL 33128-1974

Attention:  Erick Martinez
Phone: (305) 375-1075
Fax: {305) 375-5688

E-Mail: emntez@miamidade.gov

(2) To the Contractor

Attention:  Michae! Mitchell
Phone: (661} 997-3344
Fax: {661) 297-3212
E-mail; michael.a.mitchell@oce.com

Either parly may at any time designate a different address and/or contact person by giving notice as
provided above to the other party. Such notices shall be deemed given upon receipt by the addressee.

ARTICLE 14. NONASSIGNABILITY

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement, including its
rights, title or interest in or to the same or any part thereof without the prior written consent of the County.

ARTICLE 15. INSPECTOR GENERAL REVIEWS

15.1 Independent Private Sector Inspector General Reviews. Pursuani to Miami-Dade County
‘Administrative Order 3-20, the County has the right to retain the services of an Independent Private Sector
Inspector General (hereinafter "IPSIG"), whenever the County deems it appropriate to do s0. Upon written
notice from the Counly, the Coniractor shall make available to the IPSIG retained by the County, all
requested records and documentation pertaining to this Agreement for inspection and reproduction. The
County shall be respensible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any charges relating
to these IPSIG services. The terms of this provision herein, apply to the Contractor, its officers, agents,
employees, subconsultants and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or investigate the operations, activities and
performance of the Contractor in connection with this Agreement. The terms of this Article shall not
impose any liability on the County by the Contractor or any third party.

15.2 Miami-Dade County |nspector General Review. According to Section 2-1076 of the Code of Miami-
Dade County, as amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the
Inspector Gieneral which may, on a random basis, perform audits on all County Agreements, throughout
the duration of said Agreements, except as otherwise provided below. The cost of the audit for this
Agreement shall be one quarter (1/4} of one (1} percent of the total Agreement amount which cost shall be
included in the total Agreement amount. The audit cost will be deducted by the County from progress
payments to the Contractor. The audit cost shall also be included in all change orders and all Agreement
renewals and extensions.
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156.3 Exception. The above application of one quarter (1/4) of one percent fee assessment shall not apply
to the following Agreements: (a) IPSIG Agreements; {b) Agreements for legal services; (¢} Agreements
for financial advisory services; (d) auditing Agreements; (e) facility rentals and lease agreements; {f)
concessions and other rental agreements; (g) insurance Agreements; (h} revenue-generating
Agreements; (I} Agreements where an IPSIG is assigned at the time the Agreement is approved by the
Commission; (j) professional service agreements under $1,000; (k) management agreements; ([} small
purchase orders as defined in Miami-Dade County Administrative Order 3-2; (m) federal, state and local
government-funded grants; and (n) Interlocal agreements. Notwithstanding the foregoing, the Miami-Dade
County Board of County Commissioners may authorize the inclusion of the fee assessment of one guarter
(1/4) of one percent in any exempted Agreement at the time of award

15.4 Inspector General Powers. Nothing contained above shall in any way limit the powers of the
Inspector General to perform audits on all County Agreements including, but not limited to, those
Agreements specifically exempted above. The Miami-Dade County Inspector General is authorized and
empowered to review past, present and proposed County and Public Heaith Trust Agreements,
transactions, accounts, records and programs. In addition, the Inspecter General has the power to
subpcena witnesses, administer oaths, require the production of records and monitor existing projects and
programs. Monitoring of an existing project or program may include a repori concerning whether the
project is on time, within budget and in conformance with plans, specifications and applicable law. The
Inspector General is empowered to analyze the necessity of and reasonabieness of proposed change
orders to the Agreement. The Inspector General is empowered to retain the services of independent
private sector Inspectors general {iPSIG) to audit, investigate, monitor, oversee, inspect and review
operations, activities, performance and procurement process, including but not fimited to project design,
specifications, proposal submittals, activities of the Contractor, its officers, agents and employees,
lobbyists, County staff and elected officials to ensure compliance with Agreement specifications and to
detect fraud and corruption.

a} Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documenis available 1o the
Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG shall
have the right to inspect and copy all documents and records in the Contractor's possession,
custody or control which, in the Inspector General's or IPSIG's sole judgment, perfain fo
performance of the Agreement, including, but not limited to original estimate files, change order
estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all projectrelated correspondence, memoranda,
instructions, financial documents, construction documents, proposal and Agreement documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records, and
supporting documentation for the aforesaid documents and records.

ARTICLE 16. GOVERNING LAW

This Agreement, including appendices, and all matters relating to this Agreement {whether in Agreement,
statute, tort (such as negligence}, or otherwise) shall be governed by, and construed in accordance with,
the laws of the State of Florida. Venue shall be Miami-Dade County,

ARTICLE 17. COUNTY USER AGCESS PROGRAM (UAP)

17.1 User Access Fee. Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Agreement is
subject to a user access fee under the County User Access Program (UAP) in the amount of two percent
(2%). All sales resulting from this Agreement, or any Agreement resulting from this solicitation and the
utilization of the County Agreement price and the terms and conditions identified herein, are subject to the
two percent (2%) UAP. This fee applies to all Agreement usage whether by County Departments or by any
other governmental, quasi-governmental or not-for-profit entity.
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The Contractor providing goods or services under this Agreement shall invoice the Agreement price and
shall accept as payment thereof the Agreement price less the 2% UAP as full and complete payment for
the goods and/or services specified on the invoice. The County shall retain the 2% UAP for use by the
County 1o help defray the cost of the procurement program. Vendor participation in this invoice reduction
portion of the UAP is mandatory.

17.2 Joint Purchase. Only those entities that have been approved by the County for participation in the
County's Joint Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County
Agreement pricing and terms and conditions. The County will provide to approved entifies a UAP
Participant Validation Number. The Coniractor must obtain the participation number from the entity prior to
filling any order placed pursuant to this section. Contractor participation in this joint purchase portion of the
UAP, however, is voluntary. The Contractor shall notify the ordering entity, in writing, within 3 work days of
receipt of an order, of a decision to decline the order,

For ali ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitled to ship goods on an “FOB Destination, Prepaid and Charged Back” basis. This
allowance shall only be made when expressly authorized by a representative of the ordering entity prior to
shipping the goods.

The County shall have no liability to the Contractor for the cost of any purchase made by an ordering
entity under the UAP and shall not be deemed to be a party thereto. All orders shall be placed directly by
the ordering entity with the Contractor and shall be pald by the ordering entity less the 2% UAP.

17.3 Contractor Compliance. If a Confractor fails to comply with this Article, that Coniractor may be
considered in default by the County in accordance with this Agreement. .

ARTICLE 18. VENDOR REGISTRATION AND FORMS/CONFLICT OF INTEREST

a} Vendor Registration

The Contractor shall be a registered vendor with the County — Internal Services Department, for the
duration of this Agreement. In becoming a Registered Vendor with Miami-Dade County, the Coniractor
confirms its knowledge of and commitment to comply with the following:

Miami-Dade County Ownership Disclostre 7. Miami-Dade County Code of Business

Affidavit Ethics Affidavit

{Section 2-8.1 of the County Code) (Section 2-8.1{f) and 2-11{b){1) of the Counly Code
through (8) and (8) of the County Code and Section

Miami-Dade County Employment 2-11.1{c} of the County Cods}

Disclosure Affidavit{Section 2.8-1{d}(2) of

the County Cods} 8. Miarmi-Dade County Family Leave Affidavit

(Atticle V of Chapter 11 of the County Codg)

Miami-Dade Employment Drug-free

Workplace Certification 9. Miami-Dade County Living Wage Affidavit

(Section 2-8.1.2(b} of the County Cads) (Section 2-8.9 of the County Code)

Miami-Dade Disability and 10. Miami-Dade County Domestic Leave and

Nendiscrimination Affidavit Reporting Affidavif

{Section 2-8.1.5 of the County Code) {Article 8, Section 11A-60 11A-67 of the
County Code)

Miami-Dade County Debarment Disclosure

Affidavit 1i. Subgoniracting Practices

(Section 10.58 of the County Code) {Ordinance 97-35)

Miami-Dade County Vendor Obligation 1o 12. Subconfracior /Supplier Listing

County Affidavit {Section 2-8.8 of the County Cade)}

{Seciion 2-8.1 of the County Code}
13. Environmentally Acceptable Packaging

{Resoltition R-738-92)
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= Tax reporiing purposes
14, W-9 and 8109 Forms '

(as required by the Internal Revenue Service) = To provide a unique identifier in the

vendor database that may be used for
searching and sorting departmental

15. FEIN Number or Social Security Number
records

In order o establish a file, the Contractor's
Federal Employer Identification Number
(FEIN) must be provided. If no FEIN exists, the
Social Security Number of the owner or
individual must be provided. This number
becomes Contractor's “County Vendor

16. Office of the Inspector General
{Section 2-1076 of the County Code)

17. Small Business Enterprises

" : : The County endeavors 1o obtain the
Number'. To comply with Section 119.071(5) participation of all small business enterptises

of the Florida Statutes relafing to the collection -

of an individual's Social Security Number, be pursuant to Sections 2-8.2, 2-8.2.3 and 2-8.2.4
aware that the Counfy requests the Social of the County Code and Title 49 of the Code of
Security Numper for the following purposes: Federal Regulations.

= |dentification of individual account records . 18. Antitrust Laws
r To make payments to By acceptance of any confract, the Contractor
individ ua;f,’cgmmctor or goods and agrees to comply with all antitrust laws of the
g United States and the State of Florida.

services provided to Miami-Dade County
b) Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires any county
employee or any member of the employee’s immediate family who has a controlling financial interest, direct
or indirect,- with Miami-Dade County or any person or agency acting for Miami-Dade County from
competing or applying for any such contract as it pertains to this solicitation, must first request a conflict of
interest opinion from the County's Ethic Commission prior to their or their immediate family member's
entering into any contract or transacting any. business through a firm, corporation, partnership or business
entity in which the employee or any member of the employee’s immediate family has a controlling financial
interest, direct or indiract, with Miami-Dade County or any person or agengsy acting for Miami-Dade County
~and that any such contract, agreement or business engagement entered in violation of this subsection, as

amended, shall render this Agreement voidable. For additiona!l information, please contact the Ethics
Commission hotline at {305) 579-2593.

ARTICLE 19. ANNUAL APPROPRIATION

The County's performance and obligation to pay under this Agreement is contingent upon an annual
appropriation by the Board of County Commissioners. Canceliation will not cause any penalty or expense
to the County, except as to the portions of payments agreed upon and for which funds have been
appropriated and budgeted. Service/Maintenance can be cancelled at any time that the Contractor is
notified in writing, at least thirty (30) days prior to cancellation. There will be no early termination charges
from the Contractor for canceling service/maintenance during the year.

ARTICLE 20. SEVERABILITY

If any provision of this Agreement shall be held by a court of compe'tent Jurisdiction to be illegal, invalid or
unenforceable, the remaining provisions shall remain in full force and effect.

ARTICLE 21. EMPLOYEES ARE THE RESPONSIBILITY OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, af all times, employees of the Contractor under
its sole direction and not employees or agents of the County. The Contractor shall supply competent
employees. Miami-Dade County may require the Contractor to remove an employee it deems careless,

pagehB-ofar—
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incompetent, insubordinate or otherwise objectionable and whose continued employment on County
property is not in the best interest of the County. Each employee shall have and wear proper identification.

ARTICLE 22. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this Agreement,
an independent contractor, and not an employee, agent or servant of the County. All persons engaged in
any of the work or services performed pursuant to this Agreement shall at all times, and in all places, be
subject to the Contractor's sole direction, supervision and control, The Contractor shall exercise control
over the means and manner in which it and its employees perform the work, and in all respects the
Contractor's relationship and the relationship of its employees to the County shall be that of an independent
contractor and not as employees and agents of the County.

The Contractor does not have the power or authority to bind the County in any promise, agreement or
representation other than specifically provided for in this Agreement.

ARTICLE 23. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will oversee the project
and make all decisions required for performance under this Agreement on behalf of the Courty. The
County’s Project Manager will determine in the first instance all questions of any nature whatsoever
arising out of, under, or in connection with, or in any way related to or on account of, this Agreement
including without limitations: questions as to the value, acceptability and fithess of the Services;
questions as to either party's fulfiliment of its obligations under the Contract; negligence, fraud or
misrepresentation before or subsequent to acceptance of the Proposal; questions as to the
interpretation of the Scope of Services; and claims for damages, compensation and losses.

b) The Contractor-shall be bound by all determinations or orders and shall promptly obey and foliow
every order of the Project Managet, including the withdrawal or modification of any previous order
and regardiess of whether the Contractor agrees with the Project Manager's determination or order.
Where orders are given orally, they will be issued in writing by the Project Manager as soon

. thereafter as is practicable.

c) The Contractor must, in the final instance, seek to resolve every difference concerning the
Agreement with the Project Manager. In the event that the Contractor and the Project Manager are
unable to resolve thelr difference, the Contractor may initiate a dispute in accordance with the
procedures set forth in this Articie. Exhaustion of these procedures shall be a condition precedent
to any lawsuit permitted hereunder.

d) In the event of such dispute, the parties to this Agreement authorize the County Mayor or designee,
who may not be the Project Manager or anyone assoclated with this Project, acting personally, to
decide all questions arising out of, under, or in connection with, or in any way related to or on
account of the Agreement (including but not limited to claims in the nature of breach of contract,
fraud or misrepresentation arising either before or subsequent to execution hereof) and the decision
of each with respsct to matters within the County Mayor's purview as set forth above shall be
conclusive, final and binding on parties. Any such dispute shall be brought, if at all, before the
County Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

e) The County Mayor may base this decision on such assistance as may be desirable, including
advice of experts, but in any event shall base the decision on an independent and objective

- determination of whether Contractor's performance or any Deliverable meets the requirements of

this Agreement and any specifications with respect thereto set forth herein. The effect of any
decision shall not be impaired or waived by any negotiations or settlements or offers made in
connection with the dispute, whether or not the County Mayor participated therein, or by any prior
decision of others, which prior decision shall be deemed subject to review, or by any termination or
cancellation of the Agreement. All such disputes shall be submitted in writing by the Contractor to
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the Gounty Mayor for a decision, together with all evidence and other pertinent information in regard
to such questions, in order that a fair and impartial decision may be made. Whenever the County
Mayor is entitled to exercise discretion or judgment ar to make a determination or form an opinion
pursuant to the provisions of this Article, such action shall be fair and impartial when exercised or
taker. The County Mayor, as appropriate, shall render a decision in writing and deliver a copy of
the same to the Coniractor. Except as such remedies may be limited or waived elsewhere in the
Agreement, Contracior reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article. '

ARTICLE 24. MUTUAL OBLIGATIONS

a} This Agreement, including attachmenis and appendixes to the Agreement, shall constitute the
entire Agreement between the parties with respect hereto and supersedes all previous
communications and representations or agreements, whether written or oral, with respect to the
subject matter hereto unless acknowledged in writing by the duly authorized representatives of both
parties,

b} Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third
party that is not a parent or subsidiary of a party or otherwise related (by virtue of ownership control
or statuiory control) to a party.

c} In those situations where this Agreement imposes an indemnity obligation on the Contractor, the
County may, at its expense, elect to participate in the defense if the County should so choose.
Furthermore, the County may at its own expense defend or settle any such claims if the Contractor
faiis to diligently defend such claims, and thereafter seek indemnity for costs from the Contractor.

ARTICLE 25. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcentractors and suppliers maintain, complete

and accurate records to substantiate compliance with the requirements set forth in the Scope of Services.

The Contractor and its subcontractors and suppliers, shall retain such records, and all other documents -
relevant to the Services furnished under this Agreement for a period of three (3) years from the expiration

date of this Agreement and any extension thereof.

ARTICLE 26. AUDITS

The Gounty, or its duly authorized representatives or governmental agencies shall, until the expiration of
three (3} years after the expiration of this Agreement and any extension thereof, have access to and the
right to examine and reproduce any of the Contractor's books, documents, papers and records and of its
subcontractors and suppliers which apply to all matters of the County. Such records shall subsequently
conform to Generally Accepted Accounting Principles requirements, as applicable, and shall only address
those transactions related to this Agreement.

Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission Auditor to all
financial and performance related records, property, and equipment purchased in whole or in part with
government funds. The Contractor agrees to maintain an accounting system that provides accounting
records that are supported with adequate documentation, and adequate procedures for determining the
allowability and allocability of costs.

ARTICLE 27. SUBSTITUTION OF PERSONNEL

in the event the Contractor wishes to substitute personnel for the key personnel identified by the
Contractor's Proposal, the Contractor must notify the County in writing and request written approval for the
substitution at least ten (10) business days prior to effecting such substitution.

ARTICLE 28. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by'a Subcontractor, the
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previsions of this Contract will apply to such Subcontractor and ifs officers, agents and employees
in all respects as if it and they were employees of the Contracter; and the Contractor will not be in
any manner thereby discharged from its obligations and liabilities hereunder, but will be liable
hereunder for all acts and negligence of the Subcontractor, its officers, agents, and employees, as
if they were employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

b} The Contractor, before making any subcontract for any portion of the services, will state in writing
to the County the name of the proposed Subcontractor, the portion of the Services which the
Subcontractor is to do, the place of business of such Subcontractor, and such other information
as the County may require. The County will have the right to require the Contractor not to award
any subcontract to a person, firm or corporation disapproved by the County.

c) Befare entering into any subcontract hereunder, the Contractor wili inform the Subcontractor fully
and completely of all provisions and requirements of this Agreement relating either directiy or
indirectly to the Services fo be performed: Such Services performed by such Subcontractor will
strictly comply with the requirements of this Gontract.

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the satisfaction of
the County that it has the necessary facilities, skill and experience, and ample financial resources
to perform the Services in a satisfactory manner. To be considered skilled and experienced, the
Subcontractor must show to the satisfaction of the County that it has satisfactorily performed
services of the same general type which is required to be performed under this Agreement.

e) ‘The County shall have the right to withdraw its consent fo a subcontract if it appears to the County
that the subcontract will delay, prevent, or otherwise impair the petformance of the Coniractor's
obligations under this Agreement. All Subcontractors are required to protect the confidentiality of
the County's and County's proprietary and confidentlal information. Contractor shall fumish fo the
County copies of all subcontracts between Contractor and Subcontractors and suppliers
hereunder. Within each such subcontract, there shali be a clause for the benefit of the County
permitting the County to request completion of performance by the Subconiractor of its obligations
under the subcontract, in the event the County finds the Contractor in breach of its obligations, the
option to pay the Subcontractor directly for the performance by such -subcontractor.
Notwithstanding, the foregoing shalf neither convey nor imply any obligation or liability on the part
of the County to any subcontractor hereunder as more fully described herein.

ARTICLE 29. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections, estimates and
explanations presented by the County were provided to the Contractor for evaiuation purposes only.
However, since these assumptions, paramefers, projections, estimates and explanations represent
predictions of future events the County makes no representations or guarantees; and the County shall not
be responsible for the accuracy of the assumptions presented; and the County shall not be responsible for -
conclusions to be drawn therefrom; and any assumptions, parameters, projections, estimates and
explanations shall not form the basis of any claim by the Contractor. The Contractor accepts all risk
associated with using this Information.

ARTICLE 30. CONFIDENTIALITY

a) All Developed Works and other materials, data, transactions of all forms, financial information,
documentation, inventions, designs and methods obtalned from the County in connection with the
Services performed under this Agreement, made or developed by the Coniracior or iis
subcontractors in the course of the performance of such Services, or the results of such Services,
or which the County holds the proprietary rights, constitute Confidential Information and may not,
without the prior written consent of the County, be used by the Contractor or its empioyees, agents,
subcontractors or suppliers for any purpose other than for the benefit of the County, unless required
by law. In addition to the foregoing, all County employee -information and County financial
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information shall be considered confidential information and shall be subject to all the requirements
stated herein. Neither the Contractor nor its employees, agents, subcontractors or suppliers may
sell, transfer, publish, disclose, display, license or otherwise make available to others any part of
such Confidential Information without the prior written consent of the County. Additionally, the
Contractor expressly agrees to be bound by and to defend, Indemnify and hold harmless the
County, and their officers and employees from the breach of any federal, state or local law in regard
to the privacy of individuals.

b) The Contractor shall advise each of its employees, agents, subcontractors and suppliers who may
be exposed to such Gonfidential Information of their cbligation to keep such information confidential
and shall promptly advise the County in writing if it learns of any unauthorized use or disclosure of
the Confidential Information by any of its employees or agents, or subcontractor's or supplier's
employees, present or former. In addition, the Contractor agrees to cooperate fully and provide any
assistance necessary to ensure the confidentiality of the Confidential information.

¢} It is understood and agreed that in the event of a breach of this Article damages may not be an
adequate remedy and the County shall be entitled to injunctive relief to restrain any such breach or
threatened breach. Unless otherwise requested by the County, upon the completion of the Services
performed hereunder, the Contractor shall immediately turn over to the County all such Confidential
Information existing in tangible form, and no copies thereof shall be retained by the Contractor or its
employees, agents, subcontractors or suppliers without the prior written consent of the County. A
certificate evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials.

ARTICLE 31. PROJECTS AND SERVICES

The parties anticipate that from time to time they will be in contact regarding the County's needs for
assistance on clearly defined Projects (“Projects”} in the areas of business strategy, business integration,
business process improvement, fraining, management development, project management, computer
programming, systems integration, data processing, software development and other specific activities
related to improving the County's computer systems, training or personnel to operate the same, creation or
modification of software, and related consulting activities (“Services”).

ARTICLE 32. STATEMENT OF WORK

Prior to the commencement of Services for any Project, the County and the Contractor shall mutually agree
" upon the terms and conditions required to complete a Statement of Work (“SOW™) for the specific Project
that shall define in detail the Services to be performed. After the SOW has been accepted a detailed
requirements and detailed design document shall be submitted Illustrating the complete financial terms that
govern the SOW, proposed Project staffing, anticipated Project schedule, and other information relevant to
the Project. Each SOW executed hereunder shall automatically incorporate the terms and conditions of this
Agreement. .

ARTICLE 33. REVIEWING DELIVERABLES

The Contractor agrees to submit all Deliverables required o be submitted for review and approval by the
County in accordance with the specific requirements in the Scope of Services, and as speciied in
Appendix D “Acceptance Criteria”. The Contractor understands that the County shall have final approval on
all Deliverables,

In reviewing the Deliverables, the Contractor understands that the County will provide the Contractor
with:
i. a written notification of the County’s approval,
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ii. a written nofification that each Deliverable is approved subject to the Contractor providing
prompt correction of a minor deficiency, or,

ili. in the case of a Deliverable that does not meet the requirements of the Agreement, a writien
notification of the County's disapproval. The County's disapproval notification will state with
reasonable detali to sufficiently advise the Contractor of the basis on which the Deliverable
was determined o be unacceptable.

The Coniractor understands that failure by the County to provide a notice of approval does not constitute
approval.

Furthermore:

a) For each Deliverable made hsreunder, the County shall have ten (10) business days,
commencing on the first business day afier receipt by the County of the Deliverable, o
determine whether the Deliverable is approved as submitted, is approved subject to the
correction by the Contractor of minor discrepancies, or whether it is unacceptable and therefore
disapproved.

b) Unless an extension of time has been granted by the County pursuant fo Article 38 "Extension
of Time", within five business days after receipt of the County's notification of "disapproval”, the
Contractor shall deliver to the County the necessary revisions and/or modifications for a second
review by the County. ‘

¢} I after the second review period the Deliverable remains unacceptable for the County's
approval, the County may direct the Contractor to:

» Proceed with the Work subject to the correction of all outstanding
deficiencies which led to the County's determination that a Deliverable was
hot acceptable for approval on or before a specific date established by the
County for correcting such deficiency or deficiencies; or,

w Suspend all Work being performed in regard to the execution of the
Agreement, except those services necessary for the correction of
oufstanding- deficiencies, unti such time that all such outstanding
deficiencies have been corrected by the Contractor and resubmitted fo the
County for approval. Any suspension of the Work under this provision shall
not alter the County's right to assess liquidated damages in the event that
the Work are not completed in accordance with other provisions of this
Agreement.

d} The County shall have the right to approve or accept part of any Deliverable. Any such
approval shall be regarded as partial and conditional upon the County's approval or acceptance
of all aspects of the Deliverable. The Coniractor must correct any deficiencies within the time
the Gounty specifies for such correction in the County's notice concerning a partial approval
{including approvals subject to correction of minor deficiencies) or, if no time is given, promptly.
If the Gounty does not subsequently approve or accept all aspecis of the Deliverable, the earlier
conditional acceptance or approval may, in the sole absolute discretion of the County, be
regarded as void and of no effect.
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ARTICLE 34. DELIVERY AND INSTALLATION

All Services fo be perfofmed against this Agreement shall be delivered and installed as defined in Appendix
A “Scope of Services” and the associated Project Timeline according to the Deliverables outlined in
Appendix D “Acceptance Criteria” and be paid at the frequency defihed in Appendix B “Price Schedule”,

ARTICLE 35. SYSTEM RELATED DOCUMENTATION

The System related Documentation ("Documentation”) will consist of the applicable information pertaining
to the licensed Sofiware, Hardware, and associated components to be delivered against this Agreement.
This includes but is not limited to any and all operator's and user's manuals, training materiais, guides,
listings, design documents, specifications, flow charis, data flow diagrams, commentary, and other
materials and documents that explain the performance, function or operation of individual programs and
the interaction of programs within the system; control file and scripts used o compile, link, load and/or
make the applications and Systems. The Documentation will in all cases be fully applicable fo the use of
the System with the Designated Equipment, and will identify and reflect any particular features of the
Equipment which may affect the normal use and operation of the System. The Confractor shall deliver 1o
the said Documentation in electronic format. The County reserves the right, to make as many additional
copies of the Documentation as it may deem necessary.

ARTICLE 36. EGUIPMENT WARRANTY

The Coniractor warrants, for a pericd of one (1) year from the County's Final System Acceptance, that any
_ Software, Hardware and related components provided by the Contractor under the performance of this
Agreement shall: :

() Be free from defects in material a d workmanship under normal use and remain in
good working order, wear and tear excepied;

(i} Function properly and in conformity with the warranties in this Agreement;

(i) Meet the performance standards set forth in the Scope of Work and the Original
~ Equipment Manufacture's published specifications.

During the Warranty Period, Contractor agrees to use all reasonable efforts and resources to provide to the
County all corrections and/or modifications necessary to correct problems with the Hardware or Equiprment
provided by the Contractor that are reported to Contractor, at no additional cost to the price identified in the
Price Schedule.

During the Warranty Period, Contractor shall enforce the manufacturer's warranty and maintenance
obligations relating to the Hardware, Equipment and related Software it provides.

In the event the Contractor's Hardware or Equipment does not satisfy the conditions of performance, the
Contractor's obligation is to provide repair at the Contractor's cost and expense, ot to provide different
equipment, software and services required to attain the performance requirements. Failure by the
Contractor to comply with warranty provisions hereof may be deemed by the County as a breach of the
Contractor's obligations hereof.

ARTICLE 37. THIRD PARTY WARRANTIES
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In addition to the foregoing warranties, the Contractor hereby assigns to the County, and the County shall
have the benefit of, any and all subcontractors’ and suppliers' warraniies and representations with respect
to the Licensed Software provided hereunder. In the Contractor's agreements with subcontractors and
suppliers, the Contractor shall require that such parties (i) consent to the assignment of such warranties
and representations to the County; (i) agree that such warranties and representations are enforceable by
the County in its own name; and (iif) furnish to the County, the warranties and obligations as set forth in
Articles 36 "Equipment Warranty”. -

ARTICLE 38. EXTENSION OF TIME

a. [lf the Contractor is delayed at any time hereunder due to any of the following then the affected
schedule or the required performance of Work may be exiended by the County in the
reasonable exercise of its discretion for such reasonable time as the County may determine,
subject to the following conditions:

i. The cause of the delay is beyond the Contractor's control and arises without its fault or
negligence, and arises after the execution hereof and neither was nor could have been
anticipated by the Coniractor by reasonable investigation; and

ii. The completion of the Work will be actually and necessarily delayed by the causes set
forth in "i” above; and

iii. The effect of such cause cannot be aveided or mitigated by the exercise of all
' reasonable precautions, efforts and measures whether before or after the occurrence of
the cause of delay; and

iv. The Contractor has provided a written request and other information to the County, as
described in subsection (d) below, within ten (10} days after the time the Contractor
knows or reasonably should have known of any cause which might result in a delay for
which the Contractor may request an extension of time. The Contractor shall specifically
state in such notice that an extension is or may be requested and identify the cause of
the delay, describing the nature and its effect on the completion of the affected portions
of the Work identified in the notice. If the Contractor shall fail to give the foregoing
notice, the right fo request an extension for such cause shall be waived. All of the
conditions of this subsection {aj must be met in order to be deemed an Excusable Delay.

b. All references in this Article to the Contractor shall be deemed to include subcontractors and
suppliers, all of whom shall be considered as agents of the Contractor.

¢. The period of any extension of time shall be only that which is necessary to make up the time
actually lost. The County reserves the right to rescind or shorten any extension previously
granted if the County subsequently determines that any information provided by the Contractor
in support of its request for an extension of time was erroneous or that there has been a
material change in the facts stated.

d. The County may require the Coniractor to fumish such additional information or
- documentation, as the County shall reasonably deem necessary or helpful in considering a
extension request. The Contractor understands an extension of time will not be granted unless
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the Contractor affirmatively demonstrates to the County's reasonable satisfaction that the
circumstances shown justify such exiension.

e.  Within thirty (30) days of its receipt of all information and documentation as may be required by
the County, the County shall advise the Contractor of its decision on such requested extension.
Notwithstanding the foregoing, where it is not reasonably practicable for the County to render
its decision within such thirty {30) day period, it shall, prior to the expiration of such period,
advise the Contractor that it will require additional time and the approximaie date upon which it
expects to render such decision.

f.  Since the granting of an extension of time may materially alter the scheduling plans and other
actions of the County and since, with sufficient notice, the County might, if it should sc elect,
attempt to mitigate the effect of the delay for which an extension of time might be claimed, and
since mere oral notice may cause a dispute as to the existence or subsiance thereof, the giving
of written notice as required in subsection {(a.) (iv.) above shall be a condition precedent fo the
Contractor's rights hereunder.

g. Should any person seek a restraining order, preliminary injunction or an injunction, of which the
Contractor becomes aware, which may deiay the Services, the Contracior shall promptly give
the County a copy of all legal papers received or prepared or received by the Coniractor in
connection with such action ot proceeding.

h. Neither permitting the Contractor to proceed with the Wark subsequent to any missed schedule
or performance of any Work {as such date may have been extended pursuant to Article 39
"Extension of Time Not Cumulative"} nor the making of any payments to the Contractor shall
compromise the County's contractual right to assess liquidated damages or to declare the
Contractor in defauit.

- ARTICLE 39. EXTENSION OF TIME NOT CUMULATIVE

In the event the Contractor shall be delayed concurrently by two or more of the causes identified in Article
38 "Extension of Time" above, the Contractor shall be entitled to a separate extension of time for each one
of the causes but only one perlod of extension shall be granted for the delay. In addition, the Confractor
shall not be entitled, by reason of a delay, to an extension of time for the completion of the overall Work
uniess the overall Work is necessarily affected by the delay. Accordingly, in the event of a delay, the
Contractor shall proceed continuously and diligently with the performance of the unaffected portions of the
Work.

ARTICLE 40. NO DAMAGES FOR DELAY

The Coniractor hereby agrees to make no claim for damages for delay, whether contemplated or not
contemplated, in the performance hereunder occasioned by any acts or omissions to act of the County, or
any of its representatives or other contractors, and agree that any such claim shall be fully compensated
for by an extension of time 1o complete performance of the Work, as provided for in Articles 38 "Extension
_of Time", Article 39 Extension of "Time Not Cumulative", and "No Damages for Delay".

ARTICLE 41. FORCE MAJEURE

Except as otherwise expressly provided herein, neither party hereto shall be considered in default in the
performance of its oblfigations hereunder to the extent that such performance Is prevented or delayed by

20,

Rev. 3/08/12
26 .




Miami-Dade County, Florida ‘ RFFP No. 809

any cause, existing or future, which in not within the reasonable control of such party including, but not
limited to, acis of God or the public enemy, fires, explosions, riots, strikes {not including sirikes of the
Contractor's staff personnel), terrorism or war. Notwithstanding the foregoing, the failures of any of the
Contractor’s suppliers, subcontractors, cr the like shall not excuse the Contractor's performance except to
the extent that such failures are due to any cause without the fault and reasonable controi of such
suppliers, subcontractors, or the like including, but not fimited to, acts of God or the public enemy, fires,
explosions, riots, strikes {not including strikes of the Contractor’s staff personnel), terrorism or war.

IN WITNESS WHEREOF; the parties have executed this Agreement effective as of the
date herein set forth below.

CONTRACTOR MIAMI-DADE COUNTY
 :‘\£" u, ,,,.: , L} .- By
Name: o Name
Title: \\Q A DonSR o Title:

Date: 3/«9 b/['c)\ = Date:
Attest: « ¥ £, / Attest:
Assistant’Corporate Secretary Clerk of the Board

Corporate Seal ‘ . Approved as to form
. o and legal sufficiency

Assistant County Attorney
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APPENDIX A
SCOPE OF SERVICES
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APPENDIX A
SCOPE OF SERVICES

INTRODUCTION

Oce North America, herein referred to as "Contracior”, shail provide {2) Oce VarioStream 7650 Twin
continuous form high speed printers (System) inclusive of all software, hardware, installation, integration,
training, hardware and software maintenance, and support services throughout the resultant contract term.
Additionally, Oce North America shall provide maintenance of the existing Roll Systems folder cutter, Roli
Systems Unwinder, and splicing tables. This System shall replace the existing equipment utilized by the
Miami-Dade Information Technology Departmefnt (ITD).

PROJECT COMPLETION TIMELINE

Contractor shall complete the implementation of the continuous form high-speed printers within thirty (30)
days from contract award. This does not include the sixty (60) day testing and System reliability period.
ITD will manage the prOJect with the Contractor and conduct all appropriate testing to ensure that optlmai
operation of the System is achieved prior to Final System Acceptance by the County.

CONTRACTOR RESPONSIBILITIES

The Contractor shall compiete the following tasks:

1. Installation and Setup

a. Install and setup all hardware, peripherals, and certify such instaltation to be In working
order and ready for turnover to the County,

b. Keep the area clean and in an unobstructed condition,

c. Perform diagnostics to certify the equipment. At the successful completion of these
procedures the machine will be considered instailed and ready to turnover to the County,

d. Provide all manufacturers’ decumentation and installation materials at the time of delivery,

e. Ensure that a technician is on call for three (3) working days after instaliation to provide an
immediate response in the event of any difficulties experienced with the System.

2. Hardware & Software - Maintenance & Support

a. Provide 24X7 hardware and software maintenance, which the County will pay for on a
monthly basis,

b. Hardware and sofiware maintenance shall include a one (1) hour response time by
telephone and a maximum of two (2) hours on-site response fo include all parts and labor.
Contractor Is responsible for performing all hardware maintenance, .

c. Perform the disconnection, packing, and removal and shipping of all equipment to be
replaced within thirty (30) days of compiletion of the new printers’ acceptance,

d. Perform on-going maintenance for the Roll Sysiem Folder Cutter model 800162 serial
number 18223 and a Roll Systems Un-winder model 800152, serial number 4326 must be
included as part of the entire package and provided by the selected bidder or the OEM
under the same term and conditions of the printer maintenance,
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e. Perform on-going maintenance for the splicing tables, serial numbers 7900001538 and
790001541 or an alternate splicing instrument provided by the selected Proposer must also
be included as part of the proposal submission package,

f.  All maintenance as specified above shall continue should the County choose to exercise its
option to renew of the contract, as specified in this solicitation,

g. Perform periodic preventive maintenance. Schedule shall be coordinated with {TD
Operations Management or designee staff.

3. Training

After Installation and during testing period, the Contractor shall provide hands-on, on-site training
for three (3) shifts of operation, for a minimum of twenty-four (24) hours with eight (8) staff on each
shift. This training must result in a good operational knowledge of the proposed equipment, hoth
hardware and software. The schedule for the training will be agreed upon between the Contractor
and the County.

4, Acceptance Criteria

a. Foliowing turnover by the Gonitractor, the County operations and technical staff will verify
that all output including special forms are capable of printing Ih the new environment without
difficulies and without changing current paper specifications. This testing may take up to
thirty {30) days.

b. A systems reliability period will start after the initial testing period, and will last a minimum of
thirty (30) days prior to' acceptance. During this reliability period, the Contractor shall cure
any deficiency as a condition for acceptance.

¢. if the equipment meets or exceeds the technical requirements in this solicitation and
published specifications, an Acceptance Certificate will be issued within seven (7) days after
the sixty (60) days testing and reliability period. If it is found that the equipment does not
meet the technical requirements as detailed in this solicitation, it may constitute grounds for
default and the Confract may be cancelled. : ‘

d. An extension to the reliability period may be considered and negotiated to allow the selected
Proposer reasonable time to cure any deficiency. Such request for extension must be made
in writing to the Data Center Director, stating the deficiency, the proposed remedy, the
required time, and the reason for the required extension.
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APPENDIX B
PAYMENT SCHEDULE
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Cost Overview

The total contract dollar amount for the initial term of this agreement fo deliver the integrated security
control system replacement as detailed in Appendix “A” (Scope of Services) is further defined below:

One system composed of two (2) Continuous Form High Speed- $250.191.00
Printers (Oce VarioStream 7650 Twin) e

Instaliation of the system of two (2) printers as detailed in Section
212 and 2.13

3 Training required as detailed in Section 2.15 included

Included

Mileage rate (per 1,000 feet):

The annual usage is estimated at 47 million. The estimated usage $ 464.359.68
for the 48 month term of the coniract is 188 million e

Note: Billed at $2.47 per 1,000 feet

24X7 Hardware Maintenance and support on existing peripherails

' (Roll System Folder Cutter model 800162 serial number 18223 and

5 a Roll Systems Un-winder model 800152, sertal number 4326} $262,560.00

Note: Billed monthly at $5,470.00

Yearly Consumables
Toner, price per Kilogram

6 (1900Kg per year * 4 years = 7,600Kg) $234,840.00

Note: Billed $30.90 per Kilogram

Yearly Consumables

Developer, price per Kilogram

7 (260Kg per year * 4 years = 1,040Kg) $40,170

Note: Billed $38.625 per Kilogram

. o . E g
zﬁéalstégge in allowance for the two (2) existing printers OCE 8466 ($1,432.00)

Payment for Equipment

The total payment for the equipment described in item #1 above shail be $248.759. This price includes
$1,432 credit for the trade-in equipment described In item #8 abave. Upon final System acceptance by
the County, the Coniractor shall submit an invoice to ITD in the amount of $248,759 for payment.

Optional Renewal Years

The pricing on the table below represents the cost for post-warranty maintenance and technical support
during the optional renewal years.
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BT

OTR 1 - Mamtenance and Te hnical Support Service
Fees Contract Year 5

OTR 2 - Maintenance and Technical Support Service
Fees Contract Year 8

OTR 3 - Maintenance and Technical Support Service
Fees - Coniract Year 7

OTR 4 - Maintenance and Technical Support Service
Fees - Coniract Year 8

OTR 1 thru 4 - Maintenance and Technical Support

Service Fees (Years 5 through 8)

$68 948.00

$68,292.00

$69,660.00

$71,052.00

$275,592.00

Optional Services and Upgrades

The Scope of Services outlined in Appendix "A” identifies the work that the Contractor shall perform at
the inception of this Agreement. To zddress future County requests for any additional work,
modifications, or changes outside of the warranty or Scope, the chart provided below identifies the
Contractor’s hourly rates.

Additional Services:
Prolect Manager $250.00/br $250.00/hr $250 Of}lhr $250 00/hr $250.00/hr
Trainer $200.00/hr $200.00/hr | $200.00/hr | $200.00/hr | $200.00/nr
On-Site Training
(Per Day) $1,800.00 $1,800.00 | $1,800.00 | $1,800.00 | $1,800.00
Custom
Software $275.00/hr $275.00/hy | $275.00/hr | $275.00/hr | $275.00/hr
Development
Custom Systern )
Development $275.00/hr $275.00/hr | $275.00/hr | $275.00/hr | $275.00/hr
Additlonal Upgrades:
Maintenance of Duplex Printer (OCE model
DCS210 Duplex Printer serial number 70134} for $0‘“°354/ﬂ
backup purposes only. Monday through Friday, 8 $2,221.36
AM to 5 PM only). T
1 Color Upgrade Kit $25,000.00 per engine
1 Yearly Maintenance for color Upgrade Kit. $1,200.00
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